Amendment No. 3
to
Contract No. G$120000003
for
Web-Based Law Enforcement Policy Manual & Daily Training Bulletins
between
Lexipol, LLC
and the
City of Austin

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be August 27, 2017
through August 26, 2018. No options wili remain.

2.0 The total contract amount is increased by $51,950.00 by this extension period. The total contract authorization is
recapped below:

Action Action Amount Total Contract Amount

initial Term:

08/27/2012 — 08/26/2015 $155,850.00 $155,850.00
Amendment No. 1: Option 1 — Extension

08/27/2015 - 08/26/2016 $51,850.00 $207,800.00
Amendment No. 2: Option 2 - Extension

08/27/2016 - 08/26/2017 $51,950.00 $259,750.00
Amendment No. 3: Option 3 — Extension

08/27/2017 - 08/26/2018 $51,950.00 $311,700.00

3.0 MBE/WBE goals do not apply to this contract.

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

5.0 All other terms and conditions remain the same.

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced

contract. . 5
Sign/Date: Md&” b/ il / 7 Sign/Date: #ﬁz L 0D g{ﬂﬂ = é{ooﬁ))
E-1b- 1~

Printed Name: !é‘rﬂd MWMA Linell Goodin-Brown

Authorized Representative Contract Compliance Supervisor
City of Austin

Lexipol, LLC Purchasing Office

6B Liberty, Suite 200 124 W. 8 Street, Ste. 310

Alliso Viejo, California 92656 Austin, Texas 78701

Iminsky@lexipol.com
(949) 484-4447




Amendment No. 2
to
Contract No. GS120000003
for

Web-Based Law Enforcement Policy Manual & Daily Training Bulletins

between
Lexipol, LLC

and the
City of Austin

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be effective August
27, 2016 through August 26, 2017. One option will remain.

2.0 The total contract amount is increased by $51,850.00 by this extension period. The total contract authorization is

recapped below:

Action Action Amount Total Contract Amount
Initial Term:
08/27/2012 - 08/26/2015 $155,850.00 $155,850.00
Amendment No. 1: Option 1 - Extension
08/27/2015 — 08/26/2016 . $51,950.00 $207,800.00
Amendment No. 2: Option 2 ~ Extension
08/27/2016 — 08/26/2017 $51,950.00 $259,750.00

3.0 MBEMWBE goals do not apply to this contract.

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not cumrently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Exciuded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

5.0 Al other terms and conditions remain the same.

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and made a part of the above-referenced

contract.

Sign/Date: //Malé—na,

3/(6//1,

Sign/Date:

Printed Name:__Van Holland

Linell Goodin-Brown

Or other Authorized Representative

Lexipol, LLC

6B Liberty, Suite 200

Aliso Viejo, California 92656
Iminsky@lexipol.com
949-484-4447

b

Wlﬁ—%wn

Contract Compliance Supervisor

City of Austin
Purchasing Office

124 W. 8" Street, Ste. 310

Austin, Texas 78701



Amendment No. 1
to
Contract No. GS120000003
for
Web-Based Law Enforcement Policy Manual & Daily Training Bulletins
between
Lexipol, LLC
and the
City of Austin

1.0  The City hereby exercises this extension option for the subject contract. This extension option will be effective August
27, 2015 through August 26, 2016. Two options will remain.

2.0 The total contract amount is increased by $51,950.00 by this extension period. The total contract authorization is
recapped below:

Action Action Amount Totat Contract Amount
Initial Term:
08/27/2012 — 08/26/2015 $155,850.00 $155,850.00
Amendment No. 1: Option 1 — Extension
08/27/2015 — 08/26/2016 $51,950.00 $207,800.00

3.0 MBEMBE goals do not apply to this contract.

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or
debarred from doing business with the Federal Government, as indicated by the GSA List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

5.0 All other terms and conditions remain the same.

BY THE SIGNATURES affixed below, this amendment is hereby incorporated into and ma
contract.

Sign/Date: WALP Sign/Date %7/1?’/ s~

v
Printed Name:__Van Holland &

rt of the above-referenced

[
Or other Authorized Representative Actinﬁontract Compliance Supervisor
Lexipol, LLC City of Austin
6B Liberty, Suite 200 Purchasing Office
Aliso Viejo, California 92656 124 W. 8" Street, Ste. 310
Iminsky@lexipol.com Austin, Texas 78701
949-484-4447

b



Financial and Administrative Service Department
Purchasing Office
PO Box 1088, Austin, Texas, 78767

August 27, 2012

Lexipol, LLC

Matt Robinson

6B Liberty, Suite 200
Aliso Viejo, CA 92656

Dear Mr. Robinson:

The City of Austin has approved the award and execution of a contract with your
company for a web-based law enforcement policy manual and daily training bulletins.

Responsible Department: Austin Police Department

Department Contact Person:

Albert Banda

Department Contact Email:

alberto.banda@austintexas.gov

Department Contact Telephone:

(512) 974-5273

Project Name: Web-based Law Enforcement Policy Manual and

Daily Training Bulletins

Contractor Name: Lexipol, LLC
Contract Number: GS120000003
Contract Period: 08/27/12 — 08/26/15
Contract Period Amount $155,850.00
Extension Options 3

Requisition Number: 8700 12053000376
Agenda Item Number: 53

08/02/11

Council Approval Date:

A copy of the contract and purchase order are attached.

Thank you for your interest in doing business with the City of Austin. If you have any
guestions regarding this contract, please contact the person referenced under
Department Contact Person above.

Sincerely,

Colleen Athey,

Purchasing Office

Page 1 of 1



mailto:alberto.banda@austintexas.gov

CONTRACT BETWEEN THE CITY OF AUSTIN
AND
Lexipol, LLC ("Contractor”)
For
Online Policy Manual Update Subscription and Daily Training Bulletins

This Contract is made by and between the City of Austin (“City*), a home-rule municipality incorporated by the
State of Texas, and Lexipol, LLC (“Contractor”), having offices at Aliso Viejo, CA 92656,

SECTION 1. GRANT OF AUTHORITY, SERVICES AND DUTIES

1.1 Engagement of the Contractor. Subject to the generat supervision and control of the City and subject to
the provisions of the Terms and Conditions contained herein, the Contractor is engaged to provide the services set
forth in Section 2, Scope of Work.

1.2 Responsibilities of the Contractor. The Contractor shall provide all technical and professional expertise,
knowledge, management, and other resources reguired for accomplishing all aspects of the tasks and associated
activities identified in the Scope of Work. In the event that the need arises for the Contractor to perform services
beyond those stated in the Scope of Work, the Contractor and the City shall negotiate mutually agreeable terms
and compensation for completing the additional services.

1.3 Responsibilities of the City. The City's Contract Manager will be responsible for exercising general
oversight of the Contractor's activities in completing the Scope of Work. Specifically, the Contract Manager will
represent the City's interests in resolving day-to-day issues that may arise during the term of this Contract, shall
participate regularly in conference calls or meetings for status reporting, shall promptly review any written reports
submitted by the Contractor, and shalf approve all invoices for payment, as appropriate. The City's Contract
Manager shall give the Contractor timely feedback on the acceptability of progress and task reports.

1.4 Designation of Key Personnel. The Contractor's Contract Manager for this engagement shall be Matt
Robinson, Phone: (949) 732-5750. The City's Contract Manager for the engagement shall be Albert Banda, (512}
974-5273. The City and the Contractor resolve to keep the same key personnel assigned to this engagement
throughout its term. In the event that it becomes necessary for the Contractor to replace any key personnel, the
replacement will be an individual having equivalent experience and competence in executing projects such as the
one described herein. Additionally, the Contractor will promptly notify the City Contract Manager and obtain
approval for the replacement. Such approval shall not be unreasonably withheld.

SECTION 2. SCOPE OF WORK
2.1 Contractor's Obligations. The Contractor shall fully and timely provide the services for policy manual

update subscription and training bulletins as described in Exhibit A in strict accordance with the terms, covenants,
and conditions of the Contract and all applicable Federal, State, and local laws, nules, and regulations.

SECTION 3. COMPENSATION:

3.1 Contract Amount. The Contractor will be paid as indicated in Exhibit B, Contractor's Proposal dated, June
12, 2012, In consideration for the services to be performed under this Contract, the Contractor shall be paid an
amount not-to-exceed $155,850 for the initiat term, for all fees and expenses, and for each extension option the
Contractor shall be paid an amount not-to-exceed $51,580 for a total not-to-exceed amount of $311,700.

3.2 Invoices

3.2.1 Invoices shall contain a unique invoice number, the purchase order or delivery order number
and the master agreement number if applicable, the Department’s Name, and the name of the point
of contact for the Department. Invoices shall be itemized. The Contractor's name and, if applicable, the
tax identification number on the inveice must exactly match the information in the Vendor's registration with
the City. Unless otherwise instructed in writing, the City may rely on the remittance address specified on
the Contractor's invoice. Invoices received without all required information cannot be processed and will be
returned to the Contractor. Invoices shall be mailed to the below address:



City of Austin
Department APD
Attrn: Accounts Payable
Email Address: APDAccountsPayable@austintexas.gov

3.2.2 Federal excise taxes, State taxes, or City sales taxes must not be included in the invoiced amount.
The City will furnish a tax exemption certificate upon request.

3.3 Payment

3.3.1  Ali proper invoices received by the City will be paid within thirty (30) calendar days of the City's
receipt of the deliverables or of the invoice, whichever is later.

3.3.2 If payment is not timely made, (per this paragraph), interest shall accrue on the unpaid
balance at the lesser of the rate specified in Texas Government Code Section 2251.025 or the
maximum lawful rate; except, if payment is not timely made for a reason for which the City may
withhold payment hereunder, interest shall not accrue until ten (10) calendar days after the grounds
for withholding payment have been resolved.

3.3.3 The City may withhold or off set the entire payment or part of any payment otherwise due the
Contractor to such extent as may be necessary on account of;

3.3.3.1 failure of the Contractor to submit proper invoices with all required attachments and
supporting documentation; or

3.3.3.2 failure of the Contractor to comply with any material provision of the Contract Documents.

3.3.4 Notice is hereby given of Article VIl|, Section 1 of the Austin City Charter which prohibits the
payment of any money to any person, firm or carporation who is in arrears to the City for taxes, and of §2-8-
3 of the Austin City Code concemning the right of the City to offset indebtedness owed the City.

3.3.5 Payment will be made by check unless the parties mutually agree to payment by credit card or
electronic transfer of funds. The Contractor agrees that there shall be no additional charges, surcharges, or
penalties to the City for payments made by credit card or electronic transfer of funds.

3.4 Non-Appropriation. The awarding or continuation of this contract is dependent upan the availability of
funding. The City's payment obligations are payable only and solely from funds Appropriated and available for this
contract. The absence of Appropriated or other lawfully available funds shall render the Contract null and void to
the extent funds are not Appropriated or available and any deliverables delivered but unpaid shall be returned to
the Contractor. The City shall provide the Contractor written notice of the failure of the City to make an adequate
Appropriation for any fiscal year to pay the amounts due under the Contract, or the reduction of any Appropriation
to an amount insufficient to permit the City to pay its obligations under the Contract. in the event of non or
inadequate appropriation of funds, there will be no penalty nor removal fees charged to the City.

SECTION 4. TERM AND TERMINATION

4.1  Term of Contract. The Contract shall be in effect for a term of 36 months and may be extended thereafter
for up to three (3} additional twelve (12} month pericds, subject to the approval of the Contractor and the City
Purchasing Officer or his designee. Maintenance agreement prices are firm for the contract period.

4.2 Right To Assurance. Whenever one party to the Contract in good faith has reason to question the other
party's intent to perform, demand may be made to the other party for written assurance of the intent to perform. In
the event that no assurance is given within the time specified after demand is made, the demanding party may
treat this failure as an anticipatory repudiation of the Contract.



4.3 Default, The Contractor shall be in default under the Contract if the Contractor (a) fails to fully, timely and
faithfully perform any of its material obligations under the Contract, (b} fails to provide adequate assurance of
performance under the "Right to Assurance paragraph herein, (c) becomes insolvent or seeks relief under the
bankruptcy laws of the United States or (d) makes a material misrepresentation in Contractor's Proposal, or in any
report or deliverable required to be submitted by Contractor to the City.

4.4 Termination For Cause. In the event of a default by the Contractor, the City shall have the right to
terminate the Contract for cause, by written notice effective ten (10) calendar days, unless otherwise specified,
after the date of such notice, unless the Contractor, within such ten {10} day period, cures such default, or
provides evidence sufficient to prove to the City's reasonable satisfaction that such default does not, in fact, exist.
The City may place Contractor on probation for a specified period of time within which the Contractor must correct
any non-compliance issues. Probation shall not normally be for a period of more than nine (8) months, however, it
may be for a longer pericd, not to exceed one (1) year depending on the circumstances. if the City determines the
Conftractor has failed to perform satisfactorily during the probation period, the City may proceed with suspension.
In the event of a default by the Contractor, the City may suspend or debar the Contractor in accordance with the
“City of Austin Purchasing Office Probation, Suspension and Debarment Rules for Vendors” and remove the
Contractor from the City's vendor list for up to five (8) years and any Offer submitted by the Contractor may be
disqualified for up to five (5) years. In addition to any other remedy available under law or in equity, the City shall
be entitied to recover all actual damages, costs, losses and expenses, incurred by the City as a result of the
Contractor's default, including, without limitation, cost of cover, reasonable atlorneys’ fees, court costs, and
prejudgment and post-judgment interest at the maximum lawful rate. All rights and remedies under the Contract
are cumulative and are not exclusive of any other right or remedy provided by law.

4.5 Termination Without Cause. The City shall have the right to terminate the Contract, in whole or in part,
without cause any time upon thirty (30) calendar days’ prior written notice. Upon receipt of a notice of termination,
the Contractor shall promptly cease all further work pursuant to the Contract, with such exceptions, if any,
specified in the notice of termination. The City shall pay the Contractor, as mutually agreed upon by the Parties, to
the extent of funds Appropriated or otherwise legally available for such purposes, for all goods delivered and
services performed and obligations incurred prior to the date of termination in accordance with the terms hereof.

4.6 Fraud. Fraudulent statements by the Contractor on any Offer or in any report or deliverable required to be
submitted by the Contractor to the City shall be grounds for the termination of the Contract for cause by the City
and may result in legal action.

SECTION 5. OTHER DELIVERABLES

51 Egual Opportunity

511 Egual Employment Opportunity. No Contractor or Contractor's agent shall engage in any
discriminatory employment practice as defined in Chapter 5-4 of the City Code, No Bid submitted to the City
shall be considered, nor any Purchase Order issued, or any Contract awarded by the City unless the
Contractor has executed and filed with the City Purchasing Office a current Non-Discrimination Certification
and has submitted a copy of the Contractor's employment non-discrimination policy. The Contractor shall
sign and return the Non-Discrimination Certification attached hereto as Exhibit C. Nor-compliance with
Chapter 5-4 of the City Code may result in sanctions, including termination of the contract and the
Contractor's suspension or debarment from participation on future City contracts untii deemed compliant
with Chapter 5-4.

51.2 Americans With Disabilities Act (ADA) Compliance, No Contractor, or Contractor's agent shall
engage in any discriminatory employment practice against individuals with disabilities as defined in the ADA.

52 Delays

5.2.1 The City may delay scheduled delivery or other due dates by written notice to the Contractor if the
City deems it is in its best interest. If such delay causes an increase in the cost of the work under the



Contract, the City and the Contractor shall negotiate an equitable adjustment for costs incurred by the
Contractor in the Contract price and execute an amendment to the Contract. The Contractor must assert its
right to an adjustment within thirty (30} calendar days from the date of receipt of the rotice of delay. Failure
to agree on any adjusted price shall be handled under the Dispute Resolution process specified herein.
However, nothing in this provision shall excuse the Contractor from delaying the delivery as notifisd.

5.2.2 Neither party shall be liable for any default or delay in the performance of its obligations under this
Contract if, while and to the extent such default or delay is caused by acts of God, fire, riots, civil commotion,
labor disruptions, sabotage, sovereign conduct, or any other cause beyond the reasonable control of such
Party. In the event of default or delay in contract performance due to any of the foregeing causes, then the
time for completion of the services wili be extended; provided, however, in such an event, a conference will
be held within three (3) business days to establish a mutually agreeable period of time reasonably necessary
to overcome the effect of such failure to perform.

SECTION 6. WARRANTIES

6.1

6.2

Warranty - Price

6.1.1 The Contractor warrants the prices guoted in the Proposal are no higher than the Contractor's
current prices on orders by others for like deliverables under similar terms of purchase.

6.1.2 The Contractor certifies that the prices in the Proposal have been arrived at independently without
consultation, communication, or agreement for the purpose of restricting competition, as to any matter
relating to such fees with any other firm or with any competitor.

6.1.3 In addition to any other remedy available, the City may deduct from any amounts owed to the
Contractor, or otherwise recover, any amounts paid for items in excess of the Contractor's current prices on
orders by others for like deliverables under similar terms of purchase.

Disclaimer of Warranties

6.2.1 The service and all information is provided “as is" without warranties, express or implied, or
representations of any kind whatsoever. There shall be no warranties of merchantability, fithess for a
particular use, enjoyment of the information or service, system integration, or accuracy of the information.
To the fullest extent permitted by law, Contractor disclaims any warranties for the security, reliability,
timeliness, and performance of the information and the service. The entire risk as to satisfactory quality,
performance, accuracy and effort is with Agency.

6.2.2 Some jurisdictions do not allow the disclaimer of implied warranties. In such jurisdictions, the
foregoing disclaimers may not apply to The City insofar as they relate to implied warranties. In those
jurisdictions Contractor shall use its best efforts, including industry standards of care, to insure satisfactory
quality, performance and accuracy.

SECTION 7. MISCELLANEQUS

7.1

Right To Audit

7.1.1  The Contractor agrees that the representatives of the Office of the City Auditor or other authorized
representatives of the City shall have access to, and the right to audit, examine, or reproduce, any and all
records of the Contractor related to the performance under this Contract. The Contractor shall retain all
such records for a period of three (3} vears after final payment on this Confract or until alt audit and litigation
matters that the City has brought to the attention of the Contractor are resolved, whichever is longer. The
Contractor agrees to refund to the City any overpayments disclosed by any such audit.



7.1.2 The Contractor shail include this provision in all subcontractor agreements entered into in
connection with this Contract.

7.2 Claims. If any claim, demand, suit, or other action is asserted against the Contractor which arises under or
concerns the Contract, or which could have a material adverse affect on the Contractor's ability to perform
thereunder, the Contractor shail give written notice thereof to the City within ten (10) calendar days after receipt of
notice by the Contractor. Such notice to the City shall state the date of notification of any such claim, demand,
suit, or other action; the names and addresses of the claimant{s); the basis thereof, and the name of each person
against whom such claim is being asserted. Such notice shall be delivered personally or by mail and shall be sent
to the City and to the Austin City Attorney. Personal delivery to the City Attorney shall be to City Hall, 301 West 2™
Street, 4" Floor, Austin, Texas 78701, and mail delivery shall be to P.O. Box 1088, Austin, Texas 787867.

7.3 Notices. Unless otherwise specified, all notices, requests, or other communications required or appropriate
to be given under the Contract shall be in writing and shall be deemed delivered three (3) business days after
postmarked if sent by U.S. Postal Service Certified or Registered Maill, Return Receipt Requested. Notices
deliverad by other means shall be deemed delivered upon receipt by the addressee. Routine communications
may be made by first class mail, telefax, or other commercially accepted means. Notices to the City and the
Contractor shali be addressed as follows:

To the City: To the Contractor:
City of Austin, Purchasing Office Lexipol, LLC
ATTN: David Kucko, Contract Administrator ATTN: Matt Robinson
P O Box 1088 68 Liberty, Suite 200
Austin, TX 78767 Aliso Viejo, CA 92656
7.4 Confidentiality. In order to provide the deliverables to the City, Contractor may require access to certain of

the City's and/or its licensors' confidential information (including inventions, employee information, trade secrets,
confidential know-how, confidential business information, and other information which the City or its licensors
consider confidential) (collectively, "Confidential Information™. Contractor acknowledges and agrees that the
Confidential Information is the valuable property of the City and/or its licensors and any unauthorized use,
disclosure, dissemination, or other release of the Confidential information will substantially injure the City and/or its
licensors. The Contractor (including its employeeas, subcontractors, agents, or representatives) agrees that it will
maintain the Confidential Information in strict confidence and shall not disclose, disseminate, copy, divulge,
recreate, or otherwise use the Confidential information without the prior written consent of the City or in a manner
not expressly permitted under this Contract, unless the Confidential Information is required to be disclosed by law
or an order of any court or other govemmental authority with proper jurisdiction, provided the Contractor promptly
notifies the City before disclosing such information so as to permit the City reasonable time to seek an appropriate
protective order. The Contractor agrees to use protective measures no less stringent than the Contractor uses
within its own business to protect its own most valuable information, which protective measures shall under ali
circumstances be at least reasonable measures to ensure the continued confidentiality of the Canfidential
Information.

7.6 Copyright. The City expressly acknowledges and agrees that each and every policy provided by Contractor,
its agents, employees, and representatives including, but not limited fo, all updates, revisions the entire Policy
Manuai(s), Supplemental Policy Publications andfor Procedure Manuals, and Daily Training Bulletins purchased
from Contractor were expressly created for the City’s exclusive use. The City further agrees that all policy, update,
revision or Daily Training Bulletins originally provided by Contractor are protected under copyright agreements and
may not be sold. Nothing in this statement is intended to prohibit or restrict the City from access and reproduction
for department functions and providing any policies contained within the Policy Manual(s) pursuant to and
authorized.

7.7 Advertising. The Contractor shall not advertise or publish, without the City’s prior consent, the fact that the
City has entered into the Contract, except to the extent required by law.



7.8 No Contingent Fees. The Contractor warrants that no person or seliing agency has been employed or
retained to solicit or secure the Contract upon any agreement or understanding for commission, percentage,
brokerage, or contingent fee, excepting bona fide employees of bona fide established commercial or selling
agencies maintained by the Contractor for the purpose of securing business. For breach or violation of this
warranty, the City shall have the right, in addition to any other remedy available, to cance! the Contract without
liability and to deduct from any amounts owed to the Contractor, or otherwise recover, the full amount of such
commission, percentage, brokerage or contingent fee.

7.9 Gratuities. The City may, by written notice to the Contractor, cancel the Contract without liability if it is
determined by the City that gratuities were offered or given by the Contractor or any agent or representative of the
Contractor to any officer or employee of the City of Austin with a view toward securing the Contract or securing
favorable treatment with respect to the awarding or amending or the making of any determinations with respect to
the performing of such contract. In the event the Contract is canceled by the City pursuant fo this provision, the
City shall be entitled, in addition to any other rights and remedies, to recover or withhold the amount of the cost
incurred by the Contractor in providing such gratuities.

7.10 Prohibition Against Personal Interest in Contracts. No officer, employee, independent consuitant, or
elected official of the City who is involved in the development, evaluation, or decision-making process of the
performance of any solicitation shall have a financial interest, direct or indirect, in the Contract resulting from that
solicitation. Any willful violation of this section shall constitute impropriety in office, and any officer or employee
quilty thereof shall be subject to disciplinary action up to and including dismissal. Any violation of this provision,
with the knowledge, expressed or implied, of the Contractor shall render the Contract voidable by the City.

711 independent Contractor. The Contract shall not be construed as creating an employer/employee
relationship, a partnership, or a joint venture. The Contractors services shall be those of an independent
contractor. The Contractor agrees and understands that the Contract does not grant any rights or privileges
established for employees of the City.

7.12 Assignment-Delegation. The Contract shall be binding upon and enure to the benefit of the City and the
Contractor and their respective successors and assigns, provided howsver, that no right or interest in the Contract
shail be assigned and no obligation shall be delegated by the Contractor without the prior written consent of the
City. Any attempted assignment or delegation by the Contractor shall be void unless made in conformity with this
paragraph. The Contract is not intended to confer rights or benefits on any person, firm or entity not a party
hereto; it being the intention of the parties that there be no third party beneficiaries to the Contract.

7.13_Waiver. No claim or right arising out of a breach of the Coniract can be discharged in whole or in part by a
walver or renunciation of the claim or right unless the waiver or renunciation is supported by consideration and is
in writing signed by the aggrieved party. No waiver by either the Contractor or the City of any one or mare events
of default by the other party shall operate as, or be construed to be, a permanent waiver of any rights or
obligations under the Contract, or an express or implied acceptance of any other existing or future defauit or
defaults, whether of a similar or different character.

7.14 Muodifications. The Contract can be modified or amended only by a writing signed by both parties. No pre-
printed or similar terms on any the Contractor invoice, order or other document shall have any force or effect to
change the terms, covenants, and conditions of the Contract.

7.15 Interpretation. The Contract is intended by the parties as a final, complete and exclusive statement of the
terms of their agreement. No course of prior dealing between the parties or course of performance or usage of
the trade shall be relevant to supplement or explain any term used in the Contract. Although the Contract may
have been substantially drafted by one party, it is the intent of the parties that all provisions be construed in a
manner to be fair to both parties, reading no provisions more strictly against one party or the other. Whenever a
term defined by the Uniform Commercial Code, as enacted by the State of Texas, is used in the Coniract, the
UCC definition shall control, unless otherwise defined in the Contract.



7.18

7.7

7.18

Dispute Resolution

7.16.1 If a dispute arises out of or relates to the Contract, or the breach thereof, the parties agree to
negotiate prior to prosecuting a suit for damages. However, this section does not prohibit the filing of a
lawsuit to toll the running of a statute of limitations or to seek injunctive relief. Either party may make a
written request for a meeting between representatives of each party within fourteen (14) calendar days after
receipt of the request or such later period as agreed by the parties. Each party shall include, at a minimum,
one (1) senior level individual with decision-making authority regarding the dispute. The purpose of this and
any subsequent meeting is to attempt in good faith to negotiate a resolution of the dispute. If, within thirty
(30) calendar days after such meeting, the parties have not succeeded in negotiating a resolution of the
dispute, they will proceed directly to mediation as described below. Negotiation may be waived by a written
agreement signed by both parties, in which event the parties may proceed directly to mediation as described
below.

7.16.2 i the efforts to resolve the dispute through negotiation fail, or the parties waive the negotiation
process, the parties may select, within thirty (30) calendar days, a mediator trained in mediation skills to
assist with resolution of the dispute. Should they choose this option, the City and the Contractor agree to act
in good faith in the selection of the mediator and to give consideration to qualified individuals nominated to
act as mediator. Nothing in the Contract prevents the parties from relying on the skills of a person who is
trained in the subject matter of the dispute or a contract interpretation expert. If the parties fail to agree on a
mediator within thirty (30) calendar days of initiation of the mediation process, the mediator shall be selected
by the Travis County Dispute Resolution Center (PRC). The parties agree to participate in mediation in
good faith for up to thirty (30} calendar days from the date of the first mediation session. The City and the
Contractor will share the mediator's fees equally and the parties will bear their own costs of participation
such as fees for any consultants or attorneys they may utilize to represent them or otherwise assist them in
the mediation.

Minority And Women Owned Business Enterprise (MBE/WBE) Procurement Program

7471 All City procurements are subject to the City's Minority-Owned and Women-Owned Business
Enterprise Procurement Program found at Chapters 2-9A, 2-98, 2-8C and 2-9D of the City Code. The
Program provides Minority-Owned and Women-Owned Business Enterprises (MBEs/WBEs) full opportunity
to participate in all City contracts.

7.17.2 The City of Austin has determined that no goals are appropriate for this Contract. Even though no
goals have been established for this Contract, the Contractor is required to comply with the City’s
MBE/WBE Procurement Program, Chapters 2-9A, 2-9B, 2.9C and 2-9D, of the City Code, as
applicable, if areas of subcontracting are identified.

7.17.3 If any service is needed to perform the Contract and the Contractor does not perform the service
with its own warkforce or if supplies or materials are required and the Contractor does not have the supplies
or materials in its inventory, the Contractor shall contact the Depariment of Small and Minority Business
Resources (DSMBR) at (512) 974-7600 to obtain a list of MBE and WBE firms available to perform the
service or provide the supplies or materials. The Contractor must also make a Good Faith Effort to use
available MBE and WBE firms. Good Faith Efforts include but are not limited to contacting the listed MBE
and WBE firms to solicit their interest in performing on the Contract; using MBE and WBE firms that have
shown an interest, meet qualifications, and are competitive in the market; and documenting the results of
the contacts.

Jurisdiction And Venue. The Contract is made under and shall be governed by the laws of the State of

Texas, including, when applicable, the Uniform Commercial Code as adopted in Texas, V.T.C.A,, Bus. & Comm.
Code, Chapter 1, excluding any rule or principle that would refer to and apply the substantive law of another state
or jurisdiction. All issues arising from this Contract shall be resolved in the courts of Travis County, Texas and the
parties agree fo submit to the exclusive personal jurisdiction of such courts. The foregoing, however, shall not be



construed or interpreted to limit or restrict the right or ability of the City to seek and secure injunctive relief from
any competent authority as contemplated herein.

7.19_Invalidity. The invalidity, illegality, or unenforceability of any provision of the Contract shall in no way affect
the validity or enforceability of any other portion or provision of the Contract. Any void provision shall be deemed
severed from the Contract and the balance of the Contract shall be construed and enforced as if the Contract did
not contain the particular portion or provision held to be void. The parties further agree to reform the Contract to
replace any stricken provision with a valid provision that comes as close as possible to the intent of the stricken
provision. The provisions of this section shall not prevent this entire Contract from being void should a provision
which is the essence of the Contract be determined to be void.

7.20 Survivability of Obligations. All provisions of the Contract that impose continuing obligations on the
parties, including but not limited to the warranty, indemnity, and confidentiality obligations of the parties, shall
survive the expiration or termination of the Contract.

7.21__Non-Suspension or Debarment Certification. The City of Austin is prohibited from contracting with or
making prime or sub-awards to parties that are suspended or debarred or whose principals are suspended or
debarred from Federal, State, or City of Austin Contracts. By accepting a Contract with the City, the
Vendor certifies that its firm and its principals are not currently suspended or debarred from doing business with
the Federal Government, as indicated by the General Services Administration List of Parties Excluded from
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin.

7.22_Incorporation of Documents. Section 0100, Standard Purchase Definitions, is hereby incorporated into
this Confract by reference, with the same force and effect as if they were incorporated in full text. The full text
versions of this Section are available, on the Internet at the following online address:
hitp:/iwww.austintexas.govisites/default/files/files/Finance/Purchasing/standard-purchase-definitions.pdf .

7.23__Order of Precedence. Any inconsistency or conflict in the Contract documents shall be resolved by giving
precedence in the following order:

7.23.1 This Contract
7.23.2 The Contractor's Proposal dated June 12, 2012

In witness whereof, the parties have caused duly authorized representatives to execute this Contract on the dates
set forth beiow.

LEXIPOL, LLC /// CITY OF AUSTIN

Sngnatufe’ Signature
Name: th ,///f,W Name: Cdee N pﬁ’h&/\
Printed Name Printed Name

Title: eE o , Title: c%Dﬁ BMMSLK

Date: 06/»2 %/2(9/ 2. Date; @ /5\?)!\9\

List of Exhibits
Exhibit A Lexipol, LLC Summary of the Unique Features of the Lexipol System
Exhibit B Contractor's Proposal dated June 12, 2012

Exhibit C Non Discrimination Certification



Exhibit A

‘Lexipol

Predictable is Preventable’

SUMMARY OF THE UNIQUE FEATURES OF THE LEXIPOL SYSTEM

Lexipol is America’s leading provider of risk management services and resources for public
safety organizations, delivering its services through a unique, web-based development
system with an integrated training component. Lexipol has helped public safety agencies
reduce risk and stay ahead of litigation trends, while communicating clear and concise
policy guidance to their employees. Additionally, Lexipol has established a unique set of
risk management tools for public safety organizations by integrating agency-specific,
customized policy manuals with the Daily Training Bulletin service accessed through a web
browser. The comprehensive Lexipol service is not available through any other public or
private resources or organizations.

There is no other system that offers the following integration into one package; therefore:
we are the sole source provider of the following package:

1. Online (software-as-a-service) policy manual content, document
management, training content and testing through our web-based proprietary
system tool, called KMS (Knowledge Management System).

2. Regular and urgent updates to content via web-based tools.

3. Daily Training Bulletins (DTBs) that are based on realistic scenarios and
written by public safety personnel, including online and real-time testing
modules.

4. Archiving of all versions of the agency’s policy manual, as well as capturing of
user electronic signatures that acknowledge policy updates and Daily Training
Bulletin records and test results.

5. Linking between the Daily Training Bulletins and policy sections to which the
DTB applies.

6. Robust reporting features, including exception reporting with export to MS
Excel capabilities.

7. Contemporary policy content that may be modified by the agency via
proprietary online tools, thus reducing policy development time significantly.

LEXIPOL LLC
6B Liberty, Suite 200 « Aliso Viejo, CA 92656
949.484.4444 » Fax: 949.484.4443
www.lexipol.com



ADDITIONAL FEATURES INCLUDE:

Proprietary System and Software Tools: Over 140 core policies based on federal
standards and case law, state statutes and case law, regulatory actions and law
enforcement best practices. The client agency has full editing capability to customize the
manual to reflect the agency’s mission and philosophy.

Updates: Lexipol provides regular semi-annual electronic and interactive updates in
response to legislative mandates, case law and evolution in best practices. It also provides
client alerts and urgent updates in response to precedent-setting court decisions or events
that call for immediate changes to policy.

Policy Training: The integrated Daily Training Bulletin component is a customized,
scenario-based daily training program that links directly to the policy manual and is
accessed online via a web browser. DTB records are also archived for easy retrieval.

Adaptability: Our clients range from small agencies to large agencies with more than
2,500 sworn personnel, including municipal police departments, county sheriff offices,
county district attorneys, port police, probation departments, school district and university
police, tribal police, fire departments and a diverse group of state regulatory agencies.

Scale: More than 1,300 public safety agencies with 75,000 officers or deputies in 14 states
use the Lexipol system. Our subscriber base is one of the largest private networks of law
enforcement policy collaborators in the nation.

Archiving: Each version of the agency’s policy manual is archived on the Lexipol servers,
which allows for easy retrieval by the agency. This is an invaluable resource in defense
litigation or personnel matters that call for authenticated copies of policy or training records
years after an incident.

For additional information or to obtain assistance please contact Lexipol at 949.484.4444 or
visit www.lexipol.com.

LEXIPOL LLC
88 Liberty, Suite 200 » Aliso Viejo, CA 92656
949.484.4444 » Fax: 949.484.4443
www.lexipol.com



Exhibit B

sl PROPOSAL

_ Partners AgainstRisk .

Lexipol LLC

6 B Liberty, Suite 200
Aliso Viejo, CA 92656 DATE June 12,2012
(949) 484-4444 CUSTOMER NAME  Austin Police Department

mrobinson @lexipol.com

TO Austin Police Department
715 East 8th Street
Austin, TX 78701

“,iThree year 1aw enforcement policy manual update
subscription - includes 24/7 access to Knowiedge

; Management System for updates and editing. (Pricing
'LE Policy Update KMS ~ isecured for three years with the option to renew at the $ 9,950.00 ' % 59,700.00 :
! end of year 3, at standard pricing as of that date. Contract . :
‘will renew uniess we receive written notice 30 days prior
_to annuai renewal date.)

09/01/2012 - 08/31/2013; 09/01/2013 - . 08/31/201 4
09/01/2014 - 08/31/2015

At the end of year 3, agency has 3-12 month optionsto
renew at the current rate as of the renewal date

. ;365 Unique Scenario Daily Training Bulietins and Testing
;Daily Training Builietins (DTBs) §Data Base (Annual pricing valid through 2015 and to be 42,000.00 252,000.00
: ‘prorated at DTB start date) See attached DTB samples

(Start date upon completion of policy manual) i

TOTAL:& e $311’700

Thank You and Be Safe!



Exhibit C

City of Austin, Texas
EQUAL EMPLOYMENT/FAIR HOUSING OFFICE
NON-DISCRIMINATION CERTIFICATION

City of Austin, Texas
Human Rights Commission

To: City of Austin, Texas, (‘“OWNER”)
| hereby certify that our firm conforms to the Cade of the City of Austin, Section 5-4-2 as reiterated below:

Chapter 5-4. Discrimination in Em ployment by City Contractors.

Sec. 4-2 Discriminatory Employment Practices Prohibited. As an Equal Employment Opportunity (EEQ) empiloyer, the
Contractor will conduct its personnel activities in accordance with established federal, state and local EEO laws and

regulations and agrees:

(8)

(1)  Not to engage in any discriminatory employment practice defined in this chapter.

(2) To take affirmative action to ensure that applicants are employed, and that employees are treated during
employment, without discrimination being practiced against them as defined in this chapter. Such affirmative
action shall include, but not be limited to: all aspects of employment, including hiring, placement, upgrading,
transfer, demotion, recruitment, recruitment advertising; selection for training and apprenticeship, rates of pay or
other form of compensation, and layoff or termination.

(3) To postin conspicuous places, available to employees and applicants for employment, notices to be provided by
OWNER setting forth the provisions of this chapter.

(4) To state in all solicitations or advertisements for employees placed by or on behaif of the Contractor, that all
jualified applicants will receive consideration for emplaoyment without regard to race, creed, color, religion,
aational origin, sexual orientation, gender identity, disability, veteran status, sex or age.

(5) ‘o obtain a written statement from any labor union or labor organization furnishing labor or service to Contractors
in which said union or organization has agreed not to engage in any discriminatory employment practices as
aefined in this chapter and to take affirmative action to implement policies and provisions of this chapter.

(6) To cooperate fully with OWNER’s Human Rights Commission in connection with any investigation or ¢onciliation
effort of said Human Rights Commissicn to ensure that the purpose of the provisions against discriminatory
employment practices are being carried out.

{7) Torequire compliance with provisions of this chapter by all subcontractors having fifteen or mare employees who
hold any subcontract providing for the expenditure of $2,000 or more in connection with any contract with
OWNER subject to the terms of this chapter.

For the purposes of this Offer and any resulting Contract, Contractor adapts the provisions of the City's Minimum Standard
Nondiscrimination Policy set forth below.

City of Austin
Minimum Standard Non-Discrimination in Employment Policy:

As an Equal Employment Opportunity (EEQ) employer, the Contractor will conduct its personnel activities in
accordance with established federal, state and local EEQ laws and regulations.

The Contractor will ot disctiminate against any applicant or employee based on race, creed, color, national origin, sex,
age, religion, veteran status, gender identity, disability, or sexual orientation. This policy covers all aspects of
employment, including hiring, placement, upgrading, transfer, demation, recruitment, recruitment advertising, selection
for training and apprenticeship, rates of pay or other forms of compensation, and layoff or termination.

Further, employees who experience discrimination, sexual harassmenf, or another form of harassment should
immediately report it to their supervisor. If this is not a suitable avenue for addressing their complaint, employees are
advised to contact another member of management or thelr human resources representative. No employee shall be
discriminated against, harassed, intimidated, nor suffer any reprisal as a result of reporting a violation of this policy.
Furthermore, any employes, stipervisor, or manager who becomes aware of any such discrimination or harassment
should immediately report it to executive management or the human resources office to ensure that such conduct does

not continue,

Section 0800, Non-Discrimination Certification 1 Revised 04/01/2011



Contractor agrees that to the extent of any inconsistency, omission, or conflict with its current non-discrimination
employment policy, the Contractor has expressly adopted the provisions of the City’'s Minimum Non-Discrimination
Policy contained in Section 5-4-2 of the City Code and set forth abovs, as the Contractor's Non-Discrimination Policy or
as an amendment to such Policy and such provisions are intended to not only stupplement the Contractor’s policy, but
will also supersede the Contractor’s policy to the extent of any conflict.

UPON CONTRACT AWARD, THE CONTRACTOR SHALL PROVIDE A COPY TO THE CITY OF THE CONTRACTOR'S
NON-DISCRIMINATION POLICY ON COMPANY LETTERHEAD, WHICH CONFORMS IN FORM, SCOPE, AND
CONTENT TO THE CITY'S MINIMUM NON-DISCRIMINATION POLICY, AS SET FORTH HEREIN, OR THIS NON-
DISCRIMINATION POLICY, WHICH HAS BEEN ADOPTED BY THE CONTRACTOR FOR ALL PURPOSES (THE
FORM OF WHICH HAS BEEN APPROVED BY THE CITY'S EQUAL EMPLOYMENT/FAIR HOUSING OFFICE), WILL
BE CONSIDERED THE CONTRACTOR'S NON-DISCRIMINATION POLICY WITHOUT THE REQUIREMENT OF A

SEPARATE SUBMITTAL

Sanctions:
Qur firm understands that non-compliance with Chapter 5-4 may result in sanctions, including termination of the contract
and suspension or debarment from participation in future City contracts until deemed compliant with th e requirements of

Chapter 5-4.

Term:

The Contractor agrees that this Section 0800 Non-Discrimination Certificate or the Contractor's separate conforming
poiicy, w"ich the Contractor has executed and filed with the Owner, will remain in force and effect for one year from the

date of filing. The Contractor further agrees that, in consideration of the receipt of continued Contract payments, the
Contractor’s Non-Discrimination Policy will automatically renew from year-to-year for the term of the underlying Contract.

Dated this = 3 day of _/’Z—éfa s$7 _Dore

CONTRACTOR /&\V//‘)UL
Authorized Signature @ W/%é

Title D

Section 0800, Nun-Discrimination Certification 2 Revised 04/01/2011





